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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY:

Tatum, LLC 05/31/2007

RECEIVING PARTY DATA

|Name: ||We||s Fargo Bank, National Association |
|Street Address:  [[400 Northridge Road, Suite 600 |
|City: ||At|anta |
|State/Country: ||GEORG 1A |
[Postal Code: 130350 |
|Entity Type: ||Nationa| Association: |

PROPERTY NUMBERS Total: 18

-

Property Type Number Word Mark g
Registration Number: 2464218 ALIGNCOMP §
Registration Number: 2363528 BLUEPLAN o
Registration Number: 2849966 CFO AGENDA §
Registration Number: 2842659 g
Serial Number: 78920123 FINANCIAL LEADERSHIP AGENDA L
Serial Number: 75907805 4 M'S
Registration Number: 2275360 NO MAN'S LAND
Registration Number: 2702934 SILVERPLAN
Registration Number: 2556415 SIMULATED OUTSOURCING
Serial Number: 78920155 TATUM
Serial Number: 78920167 TATUM
Serial Number: 78920173 TATUM
Serial Number: 76025296 TATUM CIO AGENDA
Serial Number: 76025295 TATUM CIO LINK
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Serial Number: 76025294 TATUM CIO SOLUTION

Serial Number: 76518938 TATUM PARTNERS

Serial Number: 76041542 TECHNOLOGY BUBBLE SOLUTION
Serial Number: 78920138 TECHNOLOGY LEADERSHIP AGENDA

CORRESPONDENCE DATA

Fax Number:

(678)553-2402

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

678-553-2401
burressd@gtlaw.com

Deborah Bowen Burress

3290 Northside Parkway, Suite 400
Atlanta, GEORGIA 30327

ATTORNEY DOCKET NUMBER: 068975.014300 BURRESS AT

NAME OF SUBMITTER:

Deborah Bowen Burress

Signature:

/s/ Deborah Bowen Burress

Date:

08/09/2007
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement (this “Agreement™), dated as of May 31,
2007 is made by and between Tatum, LLC, a Delaware limited lability company having a
business location at the address set forth below next to its signature (the “Pledgor™), and Wells
Fargo Bank, National Association (the “Secured Party™), acting through its Wells Fargo Business
Credit operating division, and having a business location at the address set forth below next to its
signature.

Recitals

The Pledgor, certain affiliates of the Pledgor (collectively with the Pledgor, the
“Debtors™), and the Secured Parly are parties to a Credit and Security Agreement of even date
herewith (as the same may hereafter be amended, supplemented or restated from time to time, the
“Credit Agreement™) setting forth the terms on which the Secured Party may now or hereafter
extend credit to or for the account of the Debtors.

As a condition to extending credit to or for the account of the Debtors, the
Secured Party has required the execution and delivery of this Agreement by the Pledgor.

ACCORDINGLY, in consideration of the mutual covenants contained in the Loan
Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them therein.
In addition, the following terms have the meanings set forth below:

“Security Interest” has the meaning given in Section 2.

“Trademarks”™ means all of the Pledgor’s right, title and interest in and to:
(1) trademarks, service maks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with each,
(ii) licenses, fees or royalties with respect to each, (iii) the right to sue for past, present
and future infringement, dilution and damages therefor, (iv) and licenses thereunder, all
as presently existing or hereafler arising or acquired, including, without limitation, the
marks listed on Exhibit A.

2. Security Interest. The Pledgor hereby irrevocably pledges and assigns to,
and grants the Secured Party a security interest (the “Security Interest”) with power of sale to the
extent permitted by law, in the Trademarks to secure payment of the Indebtedness. As set forth in
the Credit Agreement, the Security Interest is coupled with a security interest in substantially all
of the personal property of the Pledgor. This Agreement grants only the Security Interest herein
described, is not intended to and does not affect any present transfer of title of any trademark
registration or application and makes no assignment and grants no right to assign or perform any
other action with respect to any intent to use trademark application, unless such action is
permitted under 15 U.S.C. § 1060.
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3. Representations, Warranties and Agreements. The Pledgor represents,
warrants and agrees as follows:

(a) Existence; Authority. The Pledgor is a limited liability company duly
organized, validly existing and in good standing under the laws of its state of organization,
and this Agreement has been duly and validly authorized by all necessary corporate action
on the part of the Pledgor.

(b) Trademarks. Exhibit A accurately lists all Trademarks owned or
controlled by the Pledgor as of the date hereof and accurately retlects the existence and
status ol Trademarks and all applications and registrations pertaining thereto as ol the
date hereof; provided, however, that Exhibit A need not list common law marks (i.e.,
Trademarks for which there are no applications or registrations) which are not material to
the Pledgor’s or any Afliliate’s business(es). [fafter the date hereof, the Pledgor owns or
controls any Trademarks not listed on Exhibit A (other than common law marks which
are not material to the Pledgor’s or any Affiliate’s business(es)), or if Exhibit A ceases to
accurately reflect the existence and status of applications and registrations pertaining to
the Trademarks, then the Pledgor shall promptly provide wrilten notice to the Secured
Party with a replacement Exhibit A, which upon acceptance by the Secured Party shall
become part of this Agreement.

(d) Affiliates. As of the datc hereof, no Affiliate owns, controls, or has a right
to have assigned to it any items that would, if such item were owned by the Pledgor,
constitute Trademarks. If after the date hereof any Affiliate owns, controls, or has a right
to have assigned to it any such items, then the Pledgor shall prompily either: (i) cause
such Affiliate to assign all of its rights in such item(s) to the Pledgor; or (i1) notify the
Secured Party of such item(s) and cause such Affiliate to execute and deliver to the
Secured Party a trademark security agreement substantially in the form of this Agreement.

(e)  Title. The Pledgor has absolute title to each Trademark listed on Exhibit
A, free and clear of all Liens except Permitted Liens. The Pledgor (i) will have, at the
time the Pledgor acquires any rights in Trademarks hereafter arising, absolute title to each
such Trademark free and clear of all Liens except Permitted Liens, and (ii) will keep all
Trademarks {ree and clear of all Liens except Penmitted Liens.

(1) No Sale. Except as permitted in the Credit Agreement, the Pledgor will
not assign, transfler, encumber or otherwise dispose of the Trademarks, or any nterest
thercin, without the Secured Parly’s prior written consent.

(g) Defense. The Pledgor will at its own expense and using commercially
reasonable efforts, protect and defend the Trademarks that are material to its business
against all claims or demands of all Persons other than those holding Permitted Liens.

(h) Maintenance. The Pledgor will at its own expense maintain the
Trademarks to the extent reasonably advisable in its business including, but not limited
to, filing all applications to obtain letters or trademark regisirations and all affidavits,

-
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maintenance fees, annuities, and renewals possible with respect to letters, trademark
registrations and applications therefor. The Pledgor covenants that it will not abandon
nor fail to pay any maintenance fee or annuity due and payable on any Trademark
material to its business, nor fail to file any required affidavit or renewal in support
thereof, without first providing the Secured Party: (i) sufficient written notice, of at least
30 days, to allow the Secured Party to timely pay any such maintenance fees or annuities
which may become due on any Trademarks, or to file any affidavit or renewal with
respect thereto, and (it) a separate written power of attorney or other authorization to pay
such maintenance fees or annuities, or to file such affidavit or renewal, should such be
necessary or desirable.

(i) Secured Party’s Right to Take Action. If the Pledgor fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and il such failure
continues for a period of ten (10) calendar days after the Sccured Party gives the Pledgor
written notice thereof (or, in the case of the agreements contained in subsection (h),
immediately upon the occurrence of such failure, without notice or lapse of time), or if
the Pledgor notifies the Sccured Party that it intends to abandeon a Trademark material to
its business, the Secured Party may (but need not) perform or observe such covenant or
agreement or take steps to prevent such intended abandonment on behalf and in the name,
place and stead of the Pledgor (or, at the Sccured Party’s option, in the Secured Party’s
own name) and may (but need not) take any and all other actions which the Secured Party
may reasonably deem necessary to cure or correct such failure or prevent such intended
abandonment.

)] Costs and Expenses. Except to the extent that the effect of such payment
would be to render any loan or forbearance of money usurious or otherwise illegal under
any applicable law, the Pledgor shall pay the Secured Party on demand the amount ol all
moncys expended and all costs and expenses (including reasonable attorneys’ fees and
disbursements) actually incurred by the Secured Party in connection with or as a result of
the Secured Party’s taking action under subsection (i) or exercising its rights under
Section 6, together with interest thereon from the date expended or incurred by the
Secured Party at the Delault Rate.

(k) Power of Attorney. To facilitate the Secured Party’s taking action under
subsection (i) and exercising its rights under Section 6, the Pledgor hercby irvevocably
appoints (which appointment is coupled with an interest) the Secured Party, or its
delegate, as the attorncy-in-fact of the Pledgor with the right (but not the duty) from time
to time to create, prepare, complele, execute, deliver, endorse or file, in the name and on
behalf of the Pledgor, any and all instruments, documents, applications, financing
statements, and other agreements and writings requited to be obtained, executed,
delivered or endorsed by the Pledgor under this Section 3, or, necessary for the Secured
Party, after an Event of Default, to enforce or use the Trademarks or to grant or issue any
exclusive or non-exclusive license under the Trademarks to any third party, or to sell,
assign, transfer, pledge, encumber or otherwise transfer title in or dispose of the
Trademarks to any third party. The Pledgor hereby ratifies all that such attorney shall
lawfully do or cause to be done by virtue hereof. The power of attorney granted hercin

-3
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shall terminate upon the termination of the Credit Agreement as provided therein and the
payment and performance of all Indebtedness.

4, Pledpor’s Use of the Trademarks. The Pledgor shall be permitted to
control and manage the Trademarks, including the right to exclude others from making, using or
selling items covered by the Trademarks and any licenses thereunder, in the same manner and
with the same effect as if this Agreement had not been entered into, so long as no Lvent of
Default occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an
event of default under this Agreement (herein called “Event of Default”™): an Event of Default, as
defined in the Credit Agreement, shall occur.

6. Remedies. Upon the occurrence of an Event of Default and at any time
thereafter, the Secured Party may, at its option, take any or all of the following actions:

(a) The Secured Party may exercisc any or all remedies available under the
Credit Agreement.

(b) The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise dispose of the Trademarks.

(c) The Secured Party may enforce the Trademarks and any licenses
thereunder, and if Secured Party shall commence any suit for such enforcement, the
Pledgor shall, at the request of Secured Party, do any and all lawful acts and execute any
and all proper documents required by Secured Party in aid of such enforcement.

7. Miscellancous. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by the Secured Party. A waiver signed by the Secured Party shall be effective only in the
specific instance and for the specific purpose given. Mere delay or failure to act shall not
preclude the exercise or enforcement of any of the Secured Party’s rights or remedies. All rights
and remedics of the Secured Party shall be cumulative and may be excrcised singularly or
concurrently, at the Secured Party’s option, and the exercise or enforcement of any one such right
or remedy shall neither be a condition Lo nor bar the exercise or enforcement of any other. All
notices to be given to Pledgor under this Agreement shall be given in the manner and with the
effect provided in the Credit Agreement. The Secured Party shall not be obligated to preserve any
rights the Pledgor may have against prior parties, to realize on the Trademarks at all or in any
particular manner or order, or to apply any cash proceeds of Trademarks in any particular order
of application. This Agreement shall be binding upon and inure to the benefit of the Pledgor and
the Secured Party and their respective participants, successors and assigns and shall take effect
when signed by the Pledgor and delivered to the Secured Party, and the Pledgor waives notice of
the Sccured Party’s acceptance hereof. The Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of the Secured Party to execute this
Agreement shall not affect or impair the validity or effectiveness of this Agreement. A carbon,
photographic or other reproduction of this Agreement or of any financing statement signed by the
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Pledgor shall have the same force and effect as the original for all purposes of a financing
statement. This Agreement shall be governed by the internal law of Georgia without regard to
conllicts of law provisions, If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not affect other provisions
or applications which can be piven effect and this Agreement shall be construed as if the
unlawful or unenforceable provision or application had never been contained herein or prescribed
hereby. All representations and warranties contained in this Agreement shall survive the
execution, delivery and performance of this Agreement and the creation and payment of the
Indebtedness.

8. Arbitration.

(a) The Secured Party and the Pledgor agree, upon demand by either party, to
submit to binding arbitration all claims, disputes and controversies between or among them (and
their respective employees, officers, directors, attorneys, and other agents), whether in tort,
contract or otherwise arising out of or relating to in any way (i} the Indebtedness and related J.oan
Documents which are the subject of this Agreement and its negotiation, execution,
collateralization, administration, repayment, modification, extension, substitution, formation,
inducement, enforcement, default or termination; or (11) requests for additional credit.

(b} Any arbifration proceeding will (i) proceed in a location in Georgia
selected by the American Arbitration Association (“AAA”); (ii) be governed by the Federal
Arbitration Act (Title 9 of the United States Code), notwithstanding any conflicting choice of law
provision in any of the documents between the parties; and (i1} be conducted by the AAA, or
such other administrator as the parties shall mutually agree upon, in accordance with the AAA’s
commercial dispute resolution procedures, unless the claim or counterclaim is at least
$1,000,000.00 exclusive of claimed interest, arbitration fees and costs in which case the
arbitration shall be conducted in accordance with the AAA’s optional procedures for large,
complex commercial disputes (the commercial dispute resolution procedures or the optional
procedures for large, complex commercial disputes to be referred to, as applicable, as the
“Rules™). If there is any inconsistency between the terms hereof and the Rules, the terms and
procedures set forth herein shall control. Any paity who fails or refuses to submit to arbitration
following a demand by any other party shall bear all costs and expenses incurred by such other
party in compelling arbitration of any dispute. Nothing contained herein shall be deemed to be a
waiver by the Secured Parly ol the protections afforded to it under 12 U.S.C. §91 or any similar
applicable state faw or by the Pledgor of the protections afforded to it by the Bankrupicy Code.

() The arbitration requirement does not limit the right of the Secured Party to
(1) foreclose against real or personal property collateral; (ii) exercise self-help remedies relating
to collateral or proceeds of collaleral such as setoff or repossession; or (iii) obtain provisional or
ancillary remedies such as replevin, injunctive relief, attachment or the appointment of a receiver,
before during or after the pendency of any arbitration proceeding. This exclusion does not
constitute a waiver of the right or obligation of any party to submit any dispute to arbitration or
reference hercunder, including those arising from the exercise ol the actions detatled in sections
(1), (it} and (ii1) of this paragraph.

16682983ATLY2
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(d) Any arbitration proceeding in which the amount in controversy is
$5,000,000.00 or less will be decided by a single arbitrator selected according to the Rules, and
who shall not render an award of greater than $5,000,000.00. Any dispute in which the amount
in controversy exceeds $5,000,000.00 shall be decided by majority vote of a panel of three
arbitrators; provided, however, that all three arbitrators must actively participate in all hearings
and deliberations. The arbitrator will be a neutral atiorney licensed in the State of Georgia or a
neutral retired judge of the state or federal judiciary of Georgia, in either case with a minimum of
ten years cxperience in the substantive law applicable to the subject matter of the dispute to be
arbitrated. The arbitrator will determine whether or not an issue is arbitratable and will give
cffect to the statutes of limitation in determining any claim. In any arbitration proceeding the
arbitrator will decide (by documents only or with a hearing at the arbitrator's discretion) any pre-
hearing motions which are similar to motions to dismiss for failure to state a claim or motions for
summary adjudication. The arbitrator shall resolve all disputes in accordance with the
substantive law of Georgia and may grant any remedy or relief that a court of such state could
order or grant within the scope hereol and such ancillary relief as is necessary to make effective
any award. The arbitrator shall also have the power to award recovery of all costs and fees, to
impose sanciions and to take such other action as the arbitrator deems necessary to the same
extent a judge could pursuant to the Federal Rules of Civil Procedure, the Georgia Rules of Civil
Procedure or other applicable law. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction. The institution and maintenance of an action for judicial
relief or pursuit of a provisional or ancillary remedy shall not constitute a waiver of the right of
any party, including the plaintiff, to submit the controversy or claim to arbitration if any other
party contests such action for judicial relicf.

(e) In any arbitration proceeding discovery will be permitted in accordance
with the Rules. All discovery shall be expressly limited to matters directly relevant to the dispute
being arbitrated and must be completed no later than 20 days before the hearing date and within
180 days of the filing of the dispute with the AAA. Any requests for an extension of the
discovery periods, or any discovery disputes, will be subject to final determination by the
arbitrator upon a showing that the request for discovery is essential for the party's presentation
and that no alternative means for obtaining information is available.

63 The resolution of any dispute arising pursuant to the terms of this
Agreement shall be determined by a separate arbitration proceeding and such dispute shall not be
consolidated with other disputes or included in any class proceeding.

() The arbitrator shall award all costs and expenses of the arbitration
proceeding.

(h) Notwithstanding anything herein to the contrary, no dispute shall be
submitted to arbitration if the dispute concerns Indcbtedness secured directly or indirectly, in
whole or in part, by any real property unless (i) the holder of the mortgage, security interest or
other Lien specitically elects in writing to proceed with the arbitration, or (ii} all parties to the
arbitration waive any rights or benefits that might accrue to them by virtue of the single action
rule statute of Georgia, thercby agreeing that all indebtedness and obligations of the parties, and
all mortgages, security interests and other Liens securing such Indebtedness and obligations shall

-6~
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remain fully valid and enforceable. If any such dispute is not submitted to arbitration, the disputc
shall be referred to an arbitrator in accordance with O.C.G.A. § 9-9-1 et seq., and this general
reference agreement is intended to be specifically enforceable in accordance with O.C.G.A. § 9-
9-1 et seq. An arbitrator with the qualifications required herein shall be sclected pursuant to the
AAA’s selection procedures, Judgment upon the decision rendered by an arbitrator shall be
entered in the court in which such proceeding was commenced in accordance with O.C.G.A. § 9-
9-1 et seq.

(i) To the maximum exient practicable, the AAA, the arbitrators and the
parties shall take all action required to conclude any arbitration proceeding within 180 days of the
filing of the dispute with the AAA. No arbitrator or other party to an arbitration proceeding may
disclose the existence, content or results thereof, except for disclosures of information by a party
required in the ordinary course of its business or by applicable law or regulation. If more than
one agreement for arbitration by or between the partics potentially applies to a dispute, the
arbitration provision most directly related to the Loan Documents or the subject matter of the
dispute shall control. This arbitration provision shall survive termination, amendment or
expiration of any of the Loan Documents or any relationship between the parties.

[SIGNATURES ON FOLLOWING PAGE}
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IN WITNESS WHEREOF, the parties have executed this Trademark Security
Agreement as of the date written above.

Tatum, LLC TATUM, LLC
303 Peachtree Sireet, N.E.,
Suite 4400

Atlanta, Georgia 30308 C){ ) // / W/Q’/Z’/L

Ndm(, Rlchald D Amaro
Title: Chairman and Chief Executive Officer

Wells Fargo Bank, National Association, WELLS FARGO BANK, NATIONAL
acting through its Wells Fargo Business Credit ~ ASSOCIATION, acting through its Wells
operating division Fargo Business Credit operating division

400 Northridge Road, Suite 600
Atlanta, Georgia 30350

By

Dean Chakalos, Vice President

STATE OF {xocsuel )
v )
COUNTY OF uddvn. )
o
The foregoing instrument was acknowledged before me this 2 day of May, 2007,
by Richard D’Amaro, the Chairman and Chief Executive Officer of Tatum, LLC, a Delaware
fimited liability company, on behalf of such limited liability company.

\szﬁi u/ / (:}7/2%@ .

Nola:y Public
STATE OF ) SARA AC. LYNCH
T Notary Pubtic, DeXalb Gounty, Georgl a
) Ky Commission Expiras February 27,
COUNTYOF )

The foregoing instrument was acknowledged before me this __ day of May, 2007,
by Dean Chakalos, a Vice President of Wells Fargo Bank, National Association, on behalf of such
national association.

Notary Public
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IN WITNESS WHEREOF, the parties have executed this Trademark Sccurity

Agreement as of the date written above.

Tatum, LLC

303 Peachtree Street, N.E.,
Suite 4400

Atlanta, Georgia 30308

Wells Fargo Bank, National Association,
acting through its Wells Fargo Business Credit
operating division

400 Northridge Road, Suite 600

Atlanta, Georgia 30350

STATE OF )
)
COUNTY OF _ )

The foregoing instrument was acknowledged before me this

TATUM, LLC

By

Name: Richard D’Amaro
Title: Chairman and Chief Executive Officer

WELLS FARGO BANK, NATIONAL
ASSOCIATION, acting through its Wells
Fargo Business ClCngoperdtmg, division

T

Dean Chakalos, Vice President

By

day of May, 2007,

by Richard D*Amaro, the Chairman and Chief Executive Officer of Tatum, LLC, a Delaware
limited liability company, on behalf of such limited liability company.

e
-

STATE OF L0 $hd5 14 )

COUNTY OF A¢

Notary Public

The foregoing instrument was acknowledged before me this=3/ day of May, 2007,
by Dean Chakalos, a Vice President of Wells Fargo Bank, National Association, on behalf of such

national association.

o

‘.,l'("‘ A L/ 2.(@ T

Notary Public

TRADEMARK

REEL: 003598 FRAME:

0045




EXHIBIT “A”

UNITED STATED ISSUED TRADEMARKS, SERVICE MARKS

AND COLLECTIVE MEMBERSHIP MARKS
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